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We are pleased to enclose for your attention the following documents of the Company:-

L. Announcement on 1 Poll Results in respect of all the resolutions passed at the Annual
© General Meeting of the Company held on 16 November 2006;

Joint Announcement to Holders of the Convertible Bonds on Adjustment to Conversion

i ;
“  Price; and

For your information, the above documents are also accessible at our website
“http://www.sino-land.com”.

]

If you require any other information or documents, please feel free to contact us.

?ours faithfully,

For and on bealf of | PROCESSED:

? %OMPANY LIMITED | DECO 1, 2005
S ) THomso
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Fanny Cheng
Deputy.Company Secretary
Encls

c. c The Bank of New York (Hong Kong)
Level 24, Three Pacific Place,

1 Queen’s Road East, ‘
Hong Kong. _ ' d/g 0

Attn.: Ms. Eugenia Lee / Ms. Kammy Yuen

H:\Maisy FOFinal Results 2008AGM\Poll Resultdletter - ADR doc

Dear Sirs,
Level One Sponsored ADR Program SUP PL

3.  Circular on Final Dividend with Scrip Option of the Company dated 20 November 2006

HFBARSDEGHETLHERDERL11E12(R 11th-12th Floors, Tsim Sha Tsui Centre, Salisbury Road, Tsim Sha Tsui, Kowloon, Hong Keng

REETel: (852) 2721 8388 EIX§ HFax: (852) 2723 5901 #Aubwebsite: www.sino-tand.com




| . - .
A

: wee 3 | RECEIVED
' A0 HOV 30 o 13

b e

K 'l,im;ub TRRPERY
'(ﬁa&wwdhmmmwmj S et
i oy T "

) (Stock Code: 83) .Fox-  wiw i d s A oLl
! gt e Annuul General Meeting held on 16th Novemher, 2006 = Poll Results. ,

i " At the Annunl Gcncral Mceting of Sino Land Company Limited (”Complny ) held st The Pacific Rooms, 9th Floor, - *
: Towers Wing, The Roya! Pacific Hotel & Towers, 33 Canton;Road, ;Tsim Sha Taui, Kowloon on, 16th November,
: 2006 (*AGM™), a poll was directed by the Chairman for voting on all the proposed am:l ucnnded Rcsoluuom. ] m
i out in the Notice of AGM dated 16th Ociober, 2006: " AP R ' '

l As at lhe ‘date of the AGM, the issued share’ cnpml of the Company compr:sed 4, 450 358, 640 shlrcs whlch were the
total number of shares entitling the sharcholders 16 attend and vote for.or.against afl Resolutions. There, was no’
rcslrlcuon ou lny sharcho!ders camug vole: on any of thle proposed Resuluunns at the AGM

ii . Al csoluuons ' Which wcrc ‘Yoted on by pall were approvcd by shlrelwldcr: Thc vou: takmg at the AGM was'_
i ’ scruumzed by !he Compnny 1 chnstrars Smndard Regl.strm Limited. The pnll rcsulu are "as follows:” *
1‘ ' . N : - 1..No. of Yotes (%)
! ] SUMMARY OF RESOLUTIONS . -
{ N R C - For . Agalnst
Ifl AR b receive, and consider ihe, audited Fmancual Slatcmcnls and the | 3.668.372.430 "} = 254376, ’
e Diféciors and Auditors’ Reports for the year énded 30th June, 2006. (99.99%) | {0.01%)
: ¢| 12 «.2\{ To declare a final dividend of HKSO 3 per. ordmary share with an| 3.700.695602-| .., 0.
ol || option for'serip dividend. ~. . G d A | (100%), | (0%) -
1 .fi(i)' ; To re-elect Mr Robert Ng Chce Siong as Director. =~ ° S 3,698,029,733 .} - 4,290,469, -
‘ ki . (99.88%) ©12%)
i 3(ii}' To rc-clcct Dr. Allan Zeman GBS lP as D!rcclor Yoot 30399,346,712 | 30297349 -
]| I e R oo grmamy e |- T E18%)
H 3(iii) | To reelect Mr. Yu Wai Wai as Dircctor. ot ] 3,698,914, 128 0] 7 3,402,085
R e AR T : ‘ . (99.91%) - (0.09%)
-] -3 To atithorise the Board to fix lhc D|recturs rcmuncranon e 3,698,999,997 .| . 1.568,507.-
| il st e ami wer avnieceaitn 5 wae « ) (99.96%) . (0.04%)
: 47 | To; Te-appoint Messss, Deloitie Touche Tohmatsu as Auditors for the 3.699.558.601 1,453,000
| i cnsumg year znd 16 authorise the Bozrd 1o’ fix their remuncration. (99.96%), |- (0.04%) ' -
i 5(i) - | To'approve share repurchase mandate up "to 10% of thé Company’s | 3.699.977,363 1,250,992
| | +o ¢ .| izsued sharc capital (Ordinary. Resolution on item 5(|) of Nauce of [ (99.91%) .. (0.03%) .
J .~ | Annual General Meeting). B Lo
5(ii) | To:approve share issue mandate up to 20% of the Company's issued | 3.370,498,980 327,159,375
ol | share -capital (Ordlnary Resolution on llem 5(ii) of Natice of Anrlual (91.14%) - (8.B6%) - |
'| Géneral Meeting). - : . VL PR
5(iii) | To approve extension of sharc i m:ue mandate to the shares repurchased 3,687.881,910 | 10,696,445
| Uinder th share repurchase mandate'(Ordinary Resolution dn item S(iii) 99.71%) .| i (0.29%)
of Notice of Annual General Meeting). : e o

"As more than’ 50% ‘of the votes' were cast in favuur of each of the Resolutions 1 to 5. aII the Resolitiond were duly'

passed as Ordmary Rcsolunons Lo . . .
: SR e {For and on beBalf of *- <
T T " =" Slho Land Company Limlted
v Teroabheoo e P e . ° - =+ Robert Ng Chee Siong '~
" -t LS o . Cllairmnn
‘ Hong Knng.’ 16th November. 2()06 U

. As’at the date of this announcement, the Executive Directors of the Company are Mr. Raberr Ng Chee Smng,
1 Mr. Raymand Tong Kwak Tung, Mr. Yu Wai Wai, Mr. Thomas Tang Wing Yung and Mr. Daryl Ng Win Kang, the
o Noi- execurwe Director is The Honourable Ronald loseph Arculli and lhe lndependem Nén-executive Directors are
kDr A.Han Zeman. Mr, Adnan David Lr Man- kiu and Dr. Fu Yuning. '
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k! The Stock Exrhang: af Hong Kong Limited takes no rr.lpau.nblt.iry for the contents of this announcement, ma!n no rfprﬂﬂunllon as lo
s accuracy or completeness and expressly disclaims any i'mbdu; wlumoevﬂ Jor any loss how.mever arising from or in reliance upor

) the’ wholr or any part of the roumlr.l aflhir mmnunc_cmml --‘- \ . ‘ ’
" o ST 2 K $21500,000,000° A e st
g AR 1. 625% Guaranteed Convertible Bonds due 2009 ORI
§ 1 0 oy f (the “ConvertiblerBonds”)w T - ’
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‘, et -NOTICE TO HOLDERS OF THE CONVERTIBLE BONDS A
S ADJUSTMENT TO CONVERSION PRICE‘*"’ L R

Reference.is made to the lcrml and cond:lmns of . the Convertible Bonds (the “Terms and Conditions™).’ Unlesi H
; olherwue dcﬁned all capltnhsed terms uscd in I.hll nnnouncrmcnt shall have ll_'l_e _s_qme meamngs as deﬁncd in,the

| . Tcrms and Cnndxtlons ' ““ “‘: . 3 ..\_‘“_ ,.r'_-,‘ . ‘ )
. . Funhcr 10:the Joml. announcement ol’ Sino Land. Company Ltrmlcd (“Sino Lnnd") u'td Getsmart Fmancc Limited-* *
‘ ('Geumnrl ) on 1a:h Scplcmbcr. 2006 the dlrecton of Sino Land and’ Geumm jointly, mnounce that lhe conversion

" wilh Conditién 6.3,3 of lhc Term: and Condmons ns [ resull of ihé approvu] by the shnreholdcrs ol' Sino Land of &'

i final dividend of HKS$0. 30 per Share (wllh an’ oplmn for's tcrlp “dividénd) fcr the ¥ yeu ended 30[h .lune 2006, al S:no e

T Land's annual gcneralameelmg held on" 16th}November! 2006! Thé’ adjured ‘convérsion pnce ‘of HK$9.10 wai "
determined by two mdependent investment banks:in accordance with'the Terms and Conditions All the other lcrrns *

i - of the Conv:ruble Bondi remain unchanged. The adjustment of the conversion pnce shall bccomc cﬂcctwc on

D Mlh ccmber 2006 bcmg lhe ate on whlch lhc a resald ﬁnal dlv:dend unll bc pnld

AL P v B
Ii . Plcase nole lhll under Condmon 6. 2 il of thc Tcrms “and Cnndmom. if (he Convemon Date in relanon 0 any
E Bond is after 16th Novembcr, 2006, but before' 14th Dcccmber. 2006, upon the above adjusiment of lhe conversion
. pl‘lce becomlng effective” Sino. Land shallprocure the issué 1o the' convcmng Bondholider (or in nccurdance with (hc
' ' instructions containedsin :hexConvers:ou Notice (subjecl {o*applicable. cxchnnge conlrol onolherillwnor other i
- regulations)) such additional’mimber of Sharcs as, togelher with'the Shares a:sued or'1a'be. issued on conversion ol‘;]n‘
N the relevant Bond is equal 10 thé number of Shares which would have been, required 1o be'issbed on conversion of

i such Bond if lhe nbove ad;uslmenl to the convemnn pncc had been made and become effccl:ve _immediately afier.
4 . 16th Novcmbcr 2006

L v 'J:J'sb i :“.\"J.. il A s DA REE I R T R Al e d..‘_!'
P . " By Order of lhe Board of . By Ordet of the' Buard ol'" e ot S
K S Slno Llnd Company lelled . Gelsmlrl Finlnce Limited, - ... -
B Rnymond Tong Kwok Tung”' " Rnymond Tong Kwok Tung T L
: i Drrecmr - : !

1 . . , Dlrﬂ'mr N i
"t Hong Kong! 16th Novcmbcr’2005 L Er 'E)Pl i Jm*rmu i g R R
BE U IR ST T Aot it &0 doglationag’ o i b e e e, i:‘fu{ N Ly st v
A; at the date of. rhu ﬁnouﬂ#ﬁem ';hr ﬁrcuﬂnve Jrﬂ‘mr.r of Sahia Land“are Mr. Robe;; Ne Cheﬁ.&'mng,
1+ M. rRaymond, Tong" Kwal: Tunigi:MriaYi Wai :Wai, " MFx, ThomanTaasJWm; YYurg and Mr fDaryl' Ngi Wm Kong!'} 1.
' the non- c.tcruuve direcior Is The Honourable: Ronald J'astph Arculli and the indépendent; non-urcuuve dtrecmrs.; 13
i are Dr. Allan Zeman, Mr. Adrign David Li Man- kiu and Dr. Fu Yuning.- The drrccmr.i of Getsmari are

Mr Robert Ng Chee Slang,’M’r Raymoud Tong Kwok Tung and Mr Yu Wai Wai o /
L \‘n, LRI TR L A N A I r‘:’ﬂ'n"ﬁ" :
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

)
I

E| '
If you are in any doubt about this circular, you should consult your stockbroker, bank
manager solicitor, professional accountant or other professnonal adviser.

It1' you have sold or otherwise transferred all your shares in Sino Land Company Limited,
you should at once hand this circular to the purchaser or to the bank, stockbroker or other agent

through whom the sale or transfer was effected for transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this

c1rcular '‘makes no representation as to its accuracy or completeness and expressly disclaims
any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or

ariy_ part of the contents of this circular.

‘! | O Sino Land Company Limited

i
l‘ {incorporated in Hong Kong with limited liability)
5 : (Stock Code: 83)

D:rectors Registered Office:
Robert NG Chee Siong (Chairman) 12th Floor
Tsim Sha Tsui Centre

Ronald Joseph ARCULLI, GBS, CVO, OBE, JP*
Allan ZEMAN, GBS, JP* Salisbury Road
Adrlan David LI Man-kiu* Tsim Sha Tsui

FU Yuning* . Kowloong
Raymond TONG Kwok Tung Hong lgoﬁg e

YU Wai Wai gg-? & =0
Thomas TANG Wing Yung of c?:): Ty
Daryl NG Win Kong f‘;j L‘: &)
("’ Non-executive Director) .:.1'3 -";-!;' fj =
(* Ilndependem Non-executive Directors) - — E;;
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20th November, 2006

To ifh.s' shareholders

De%r Sir or Madam,

|-[. o Final Dividend with Scrip Option
0 for the year ended 30th June, 2006

Int"f'oduction

i

It was announced on 18th September, 2006 that the Directors of Sino Land Company
L1m1ted (the “*Company™) resolved to recommend a final dividend for the year ended 30th June,
2006 of HK$0.30 per ordinary share (the “Share”) to shareholders whose names appeared on
thel_Reglster of Members of the Company at the close of business on Thursday, 16th November,
2006 Shareholders may exercise their option to receive an allotment of shares credited as fully
pald in lieu of cash dividend (the “Scheme™). At the Annual General Meeting held on Thursday,
16th November, 2006, the said final dividend was approved The purpose of this circular is to
set iout the procedures and conditions which apply in’ relation to the Scheme and the action

Wthh should be taken by shareholders in relation thereto.

it -1-



Details of the Scheme
Sharcholders have the following choices in respect of the final dividend:
(i) a cash dividend of HK$0.30 per Share; or

(it) .an allotment of new ordinary shares of HK$1.00 each (“New Shares™) credited as
fully paid and having an aggregate market value (calculated as described below),

. save for adjustment for fractions, equal to the total amount of final dividend which
shareholders would otherwise be entitled to receive in cash (New Shares will be
allotted by way of gapita!jga{i_on of profits to shareholders electing to receive New

Shares in lieu of cash dividend); or
(iii) partly in cash and partly in New Shares.

The New Shares to be issued pursuant to the Scheme will rank pari passu in all respects
with the existing issued Shares except that they shall not rank for the final dividend for the year
ended 30th June, 2006.

Basis of Allotment of the New Shares

For the purpose of calculating the number of New Shares to be allotted pursuant to the
Scheme, the price of a New Share will be HK$14.644, which is the average value of the closing
prices of one Share on The Stock Exchange of Hong Kong Limited on each of the five
consecutive trading days commencing on 9th November, 2006, the first day the Shares traded
ex dividend. Accordingly, the number of New Shares which a shareholder electing for New

Shares will receive, will be calculated as follows:

Number of Number of Shares held on HK$0.30

New Shares = 16th November, 2006 for which x
to be received election for New Shares is made HK$14.644

The last day on which shareholders will be entitled to select their desired form of
dividends is Thursday, 7th Decemher, 2006. The number of New Shares to be received will
be rounded down to the nearest whole number of New Shares. Fractional entitlements to New
Shares in respect of alternatives (ii) and (it1) above will be aggregated and sold and the benefit

thereof will accrue to the Company.

Based Ol‘l 4 ,450, 358 640 Shareq in issue as at the close of busmess on 16th November,
2006,. if no elecuons for.the New Shares were recewed the total cash dividend payable by the
Company would be HK$1,335,107,592. If all shareholders elected to receive all of their

entitlement to the final d:v1dend in' the form of New Shares the maximum number of New

Shares to be issued would be appr0x1mate]y 91 170,963 Shares representing 2. 05% of the

existing and 2.01% of the enlarged issued share.capntdl of the Company. .

-9




i
A”dvantages of the Scheme

[

I

. The'Scheme will give sharcholders an opportunity to increase their investment in the
G?ompany at market value without incurring brokerage fees, stamp duty and related dealing
costs. The Scheme will also be 1o the advantage of the Company to the extent that such cash
wthich would otherwise have been paid to shareholders who elect to receive New Shares, in

w;hole or in part in lieu of cash dividend, will be retained for use as working capital by the

“ Company.
Form of Election

If you elect to receive your final dividend for the year ended 30th June, 2006 wholly

in cash, you do not need to take any action.

If you elect to receive an allotment of New Shares, or partly cash and partly New
Shares, you should use the enclosed Form of Election. If you have signed the Form of
Efeclion but do not specify the number of Shares in respect of which you are entitled to receive
Nlé:w Shares under the Scheme, or if you elect to receive New Shares in respect of a greater
nE;tmber of Shares than your registered holding on Thursday, 16th November, 2006, you will be
deemed to have chosen to receive New Shares in respect of all the Shares of which you were

§ .
then registered as the holder.

ii The enclosed Form of Election enables shareholders, who choose to receive their final
dividend for the year ended 30th June, 2006 wholly in the form of New Shares, to receive until
further notice New Shares in lieu of all future cash dividends in the event that shareholders are
gi':ven the choice of receiving New Shares or cash in respect of future dividends. If you have
eqirlier made or if you now make such permanent election, then unless and until you cancel such
el!t;i,ction by written notice to the Registrars of the Company, you will receive New Shares in
litil,lu of all future cash dividends for all the Shares for the time being registered in your name,

wil:thout having to complete any further Forms of Election.
|
!

.  Forms of Election should be completed in accordance with the instructions printed

I
th'ﬁareon and returned so that they are received by the Share Registrars of the Company,
Stgndard Registrars Limited, 26th Floor, Tesbury Centre, 28 Queen’s Road East, Hong
th)ng (telephone no. 2980 1333), not later than 4:30 p.m. on Thursday, 7th December,

2(]06 No acknowledgement of receipt of Form of Election will be issued.
b
i

; Any shareholder who has earlier made a permanent election to receive cash in
respect of all future dividends and now wishes to change his existing permanent election
fm;' cash to receive wholly sc'rip dividend or partly cash and partly scrip dividend should
cancel such election by written notice to the Registrars of the Company and complete and

i
return the enclosed Form of Election.
f

|
|
r

i




Overseas Shareholders

This circular will not be registered under any securities legislation of any jurisdiction
outside Hong Kong. If you live outside Hong Kong this circular is only an invitation for you
to take up-the scrip dividend offer if it could be made where you live without the Company
having to meet any legal or registration requirements.

All shareholders resident outside Hong Kong should consult their brokers or other
professional advisers as to whether any governmental or other consents are required or other
formalities need to be observed to enable them to participate in the Scheme. Any shareholder
receiving a copy of this circular and/or a Form of Election outside Hong Kong may not treat
the same as an invitation to participate in the Scheme unless such invitation could lawfully be
made to him without having to comply with any registration or other legal requirements in the
relevant territory. '

The Directors have been advised that sharcholders with registered addresses in the
provinces of Ontario and British Columbia may be la\ivfuily offered the option to participate in
the Scheme without registration and/or formalities under Canadian securities legislation.
However, unless certain conditions are satisfied, securities obtained by way of scrip dividend
can only be traded under a prospectus or in accordance with exemptions from prospectus and
registration requirements. While shareholders in the provinces of Ontario and British Columbia
will not be excluded from the Scheme, such shareholders are advised to consult their own
professional advisers as to whether it would be beneficial or expedient for them to participate
in the Scheme. The Company is not aware that it has any shareholders in Canada with a
registered address outside the provinces of Ontario and British Columbia.

The Company has made legal enquiries in the relevant jurisdictions regarding the
feasibility of extending the Scheme to shareholders with registered addresses outside Hong
Kong. Since local approval, registration or filing or other procedures or formalities would need
to be carried out in relation to the Scheme by the Company and/or the shareholders so as to
ensure compliance with the relevant securities legislation in the United States of America,
Malaysia and the People’s Republic of China, the Directors after having carefully weighed the
time, coslts and legal uncertainties involved in ensuring compliance with local legal
requirements against the small number of shareholders in these jurisdictions have decided that
it would be expedient to exclude the shareholders (“Excluded Shareholders™) having registered
addresses in the United States of America, Malaysia and the People’s Republic of China from
the Scheme. Accordingly, the Forms of Election will not be sent to the Excluded Shareholders.
However, this circular will be sent to the Excluded Shareholders for information only.

Notwithstanding the above, any Excluded Shareholder who is able to prove to the
satisfaction of the Company that such Excluded Sharecholder may legally participate in the
Scheme will be entitled to participate in the Scheme. Excluded Shareholders who wish to
participate in the Scheme should notify the Company forthwith, Forms of Election will be
sent to those shareholders falling within the category of Excluded Shareholders if such
shareholders can prove to the satisfaction of the Company that such action will not result in a
contravention of any applicable legal or regulatory requirements. In any event, the completed
Forms of Election should be returned to the Company’s Share Registrars in Hong Kong,
Standard Registrars Limited, no later than 4:30 p.m. on Thursday, 7th December, 2006.

The Scheme is open to all shareholders other than Excluded Shareholders. For the
avoidance of doubt, the New Shares are not offered to the public (other than shareholders)
and the Forms of Election are non-transferable. Accordingly, the Scheme will not be
offered directly or indirectly, and neither this offering nor any other offering material or

—4-
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ai"dvertisements in connection with the Scheme may be distributed or published, in or from
any country or jurisdiction except under circumstances that will result in compliance with
any applicable rules and regulations of any such country or jurisdiction. Notwithstanding
tpe legal advice taken by the Company, it is the respons&blhty of anyone wishing to join
the Scheme to satisfy themselves as to full observance of the laws of any relevant territory,
including obtaining any governmental or othér consents which may be required. Overseas
sihareholders who are in any doubt as to their position should consult their own
professmnal advisers.

!
Listing and Dealings

Application has been made to the Listing Committee of The Stock Exchange of Hong
Kong Limited for the granting of listing of and permission to deal in the New Shares to be
issued pursuant io the Scheme. It is expected that share certificates and cheques for cash
entitlements will be posted at the risk of those entitled on Thursday, i4th December, 2006.
Dealings of the New Shares on The Stock Exchange of Hong Kong Limited are expected to
commence on 14th December, 2006.

The Shares of the Company and the 1.625% Guaranteed Convertible Bonds due in 2009
issued by the Company’s subsidiary, Getsmart Finance Limited, are listed and dealt in on The
Stock Exchange of Hong Kong Limited. Save as disclosed herein, no other equity or debt
secuntles of the group are listed or dealt in on any other stock exchange nor is listing or

piermlssmn to deal in on any other exchange being, or proposed to be, sought.

| Dealings in the Shares may be settled through the Central Clearing and Settlement System
a"nd you should seek the advice of your stockbroker or other professional adviser for details of
these settlement arrangements and how such settlement arrangements will affect your rights
a{hd interests.

|
Condition of the Scheme

|

} The Scheme is conditional upon the Listing Committee of The Stock Exchange of Hong
K;ong Limited granting listing of, and permission to deal in, the New Shares.

i
R’ecommendatlon and Advice

"
|

: Whether or not it is to your advantage to receive New Shares or cash, in whole or in part,
depends upon your own individual circumstances, and the decision in this regard and all effects
resulting therefrom are your own responsibility. Shareholders who are trustees are
recommended to take professional advice as to whether the choice of receiving New Shares is
w1th|n their powers and as to its effect having regard to the terms of the relevant trust
1nstrumem Shareholders should note that an acquisition of Shares under the Scheme may give
rlse to notification requirements under the Securities and Futures Ordinance (“SFO™) for
shareholder‘; who have notifiable interests (under the SFO, 5% or more interest in the issued
share capital) in the Company. Shareholders who are in any doubt as to how these provisions
may affect them are recommended to seek their own professional advice.

! Yours faithfully,
’ Robert NG Chee Siong

Chairman




This circular (in both English and Chinese versions) (“Circular” ) has been posted on the
Company’s website at htip://www.sino-land.com. Shareholders who have chosen to rely
on copies of the Company’s Corporate Communication (including but not limited to
Annual Report, Interim Report, notice of meeting, listing document, circular and proxy
form) posted on the Company’s website in lieu of the printed copies thereof may request

the printed copy of the Circular.

Shareholders who have chosen to receive the Corporate Communication using electronic
means through the Company’s website and who for any reason have difficulty in receiving
or gaining access to the Circular posted on the Company's website will promptly upon
request be sent the Circular in printed form free of charge.

R O it at L TR eIy S

Shareholders may at any time choose to change their cho:ce as to the means of receipt

(i.e. in printed form or by electronic means through the Company’s website) and/or the
language of the Company's Corporate Communication by notice in writing to the
Company's Share Registrars, Standard Registrars Limited, 26th Floor., Tesbury Centre,
28 Queen’s Road East, Hong Kong.
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